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RESOLUTION NO. 13-

BE IT RESOLVED by the City Council of the City of Huntsville,
Alabama, that the Mayor is hereby authorized to execute an Agreement
for the Sale and Purchase of East Clinton Elementary School, on behalf
of the City of Huntsville, a municipal corporation in the State of
Alabama, which said document is substantially in words and figures
similar to that certain document attached hereto and identified as a
sAgreement for the Sale and Purchase of East Clinton Elementary School
between the Huntsville City Board of Education and the City of
Huntsville, consisting of Six (6) pages, and the date of May 23, 2013
appearing on the margin of the first page, together with the signature
of the President or President Pro Tem of the City Council, an executed
copy of said document being permanently kept on file in the Office of
the City Clerk-Treasurer of the City of Huntsville, Alabama.

ADOPTED this the 23rd day of May, 2013.

President of the City Council of
the City of Huntsville, Alabama

ADOPTED this the 23rd day of May, 2013.

Mayor of the City of
Huntsville, Alabama



STATE OF ALABAMA )
)
CCOUNTY OF MADISON )

R THE SALE AND
ST CLI NEL NTA

THIS AGREEMENT FOR THE SALE AND PURCHASE OF EAST CLINTON
ELEMENTARY SCHOOL (the “Agreement™) is made and entercd imo as of the ___ day of
, 2012 (being the Effective Date hercof), by and berween the Huntsville City
Board of Education, a polliieal subdivision of the Siate of Alabama (“Seller™) and the City of Huntsville,
Alabama, a municipal eorporation ("Purchaser™).

WITNESSETH

FOR AND IN CONSIDERATION of the sum of Ten Thousand and No/100 Dollars ($10,000.00)
cash (“Earnest Money™), this dat¢ in hand paid by Purchaser 10 Broker (as hereinafter defined), and other
good and valuable consideration, the receim and sufficiency of all of which is hereby expressly
acknowledged by Seller and Purchaser, and intending 10 be legally bound hereby, Seller agrees 10 sell 10
Purchaser, and Purchaser agrees 1o purchase from Seller, upon the muwal agreements, conditions,
eovenants, provisions and terms set forth herein, the following-described tract or pareel of real property
situated and lying and being in the City of Huntsvllle, County of Madison, S1ate of Alabama, 1o-wit:

605 East Climon Avenue, Huntsville, Alabama, being Madison County, Alabama Tax Parcel
No. 1407361005067000, PPIN 133890

(the “Property™).

THIS Agreemen is made upon the following agreements, conditians, covenants, provisions,
representations and lerms:

1. Putchase Price. The purchase price for the Property (the “Purchase Priec") is One Million Flve
Hundred Thousand and No/100 Dollars ($1,500,000.00). The Purchase Priee shall be due and payable by
Purchaser 10 Seller at elosing in immediately available funds by Federal wire transfer, or cashier's cheek.

2. Eamnest Money. Within five (5) days after Purchaser's approval of 1his Agreemcm which has been
executed by Seller, Purchaser shall deliver 10 and deposit with Bill Poole Realty, in Huntsville, Alabama
(*Broker), the sum of Ten Thousand and No/10¢ Dollars ($10,000.00), being the Earnest Money for and of
this Agreement. Broker shall promptly notify Seller and Purchaser in writing via United States First Class
Centlfied Mail, Return Receipt Requested, postege prepaid, of Broker's reeeipt of the Earnest Money.
Broker shall hold and disburse the Earnes: Money in strie1 neeordanee with this Agreemeny, and shall be
paid no fee by Seller or Purchaser for services rendered and expenses ineurred in holding said Earnes:
Money.

In the even: thm Pureheser does not 1erminate this Agreement within the Inspection Period as provided
in Paragraph “3" below, the Eamnest Money paid upon exeewion of this Agreement, shall become Non-
Refundable and shall be Seller's sole and exelusive property, but shall be eredited 10 the Purchase Price a1
Closing.

Broker shall deliver the Non-Refundable Earnest Money 1o Seller upon demand.

kS Inspection Perjod/Property Evaluations. During the ninety (90) day period n'nmed:me]y following
the Effective Date hereof (the “]nspecuon Period”), Purchaser shall have the privilege of going upon the
Property with its agents or engincers as needed 10 inspect, examine, survey and otherwise do whatever
Purchaser deems neeessary in the engineering, planning, and land use planning, for use and/or development
of the Property. Said privilege shall include the righy, a1 Purcheser’s sole expense, 10 conduct borings,
environmental sitc assessments, geciechnical investigations, pereolation 1esis, soil tests and other
reasonable 1es1s 10 obtain other information 1o determine surface, subsurface and 1opogrophie eonditions
(colleectively the “Property Evaluations"), provided said Property Evaluations do not affect the
marketability and/or safety of the Property.

In the event Purchaser does not terminate this Agreement within the Inspeciion Period, the Earnest
Money paid upon exceution of this Agreement shall become Non-Refundable Earnest Money as provided
in Paragraph “2" above, and, & all times, shall be Seller's sole and exelusive property, but shall be credited
10 the Purchase Price at Closing.

Upon completion of such Property Evaluations, Purchaser, a1 its eos! and expense, shall restore the
Property 10 its preexisting eondition and state. Purchaser shall indemnify and hold Seller harmless from
and against any claims, liens, damages or losses ineurred by Seller as a result of the Property Evaluations
and persons or firms emering the Property on Purchaser's behalf in regerd 10 the Property Evaluations.
Within ten (10) days of receipt of the same, Purchaser, a1 no ¢os! 10 Seller, shall furnish Seller eopies of all
written reports evideneing the Property Evaluations and the findings and resulis thereof ineluding, but no
limited Yo, written appraisal reports, cach of which sueh reports shall be also addressed 10, and for reliance
by, Seller and Purehaser. 1f any of the Property Evaluntions indicate conditions 10 be unsarisfasiory 10
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Purchaser for Purchaser's contemplated use, then within the Inspeetion Period Purchaser may cancel this
Agreement, whereupon Seller and Purchaser shall have no further elnim or right against, or liability 10, each
other for and on aecount of this Agreement and/or the Property (aside from the above indemnity
obligaions) and this Agreement shall be terminated and the Earnest Money paid 10 Purchaser,

4. Q’&n_djxm_o_f_ﬁmm Exeept for the condition of title 10 the Praperty as set forth in Paragraph
"5" below, the Property is sold “AS 1S" and "WHERE 1S" without any reprcscmauon OF warranty, express,
implied or otherwise, by Seller. Seller makes no representations or warramies, express or implied,
regarding the condition (environmenial, geowechnical, weilands, or otherwise) of the Property. Seller shall
have no duty, liability, obligation and/or responsibility 10 Purchaser or any other person or endity regarding
the condition (environmental, geotechnlcal, weilands, or otherwise) of the Property.

5. Title 10 Property. Purchaser, & its cost and expense, may have the title 10 the Property examined
and if there are defeets in title (the “Title Defects™) 10 the Property (other than the Permitted Title
Excemions set forth in Paragraph 10" hereof) which can be eured as herein provided, Purchaser shall
natify Seller of the same in writing on or before sixty (60) days after the Effective Date hereof. A snid
time Purchaser, a1 no eost 10 the Seller, shall also furnish Seller eopies of all evidenee of title 10 the
Property, ineluding, bt not limited 10, reeorded documents, preliminary title opinions and/or title insurance
binders or commitments which reflect all such Title Defects. If the eurative work 10 resolve sueh Title
Defects will require more than the time provided for elosing of the transaction evideneed hereby, the
Closing Date shall be extended for a reasonable period of time in which 10 cure such Title Defects, but in
no event longer than thitty (30) days afier the original Closing Date. 1f sueh Title Defects are of sueh a
nature they (a) eanno! be eured, or (b) eannot be eured within a reasonable period of tlme, bt in no event
longer then thirty (30) days afier the original Closing Date, or (e) will cost Seller in exeess of One
Thousand and No/100 Dollers ($1,000.00) 10 cure in the aggregate, then:

a. Seller may canee] this Agreement, whereupon Seller and Purchaser shall have no funher
elaim or right againsi, or liability 10, each other for and on aceoum of this Agreement and/or
the Property, Purchaser shall be paid the Eamest Money, and this agreemen! shall be
terminated ; and/or

b, Purehaser may elther (a) caneel this Agreemens, whereupon Seller and Purchaser shall
have no further claim or right against, or liabllity 10, eneh other for and on aecoum of this
Agreement and/or the Propeny, Purchaser shall be paid the Earnest Money, and this
Agreement shall be 1erminated, or (b) elect 1o purchase the Property and pay the full
Purchase Price as set forth in Paragraph #1" hereof in whieh even: Purchaser shall be deemed
10 have waived such of said Title Defects which have no! then been eured and Seller shall
have no duty, llability, obligation and/or responsibility for the same, and such waived Title
Defects shall become Permitted Title Exeeptions in the Warranty Deed,

6. Title Insurance. Purchaser, a! its cost and expense, shall order and procurc any end all
eommitments and/or policies of sitle insutance pertaining 10 the Property which are requircd for the
transagtion evidenced hereby, Seller shall not be responsible for the eosy, expense and/or policies of title
insuranee or any other evidenee of 1itle pertaining 10 the Property. Purchaser, a1 its eost and expense, shall
furnish Seller eopies of said eommitments and all Excepiions listed therein as provided in Paragraph 5"
above.

7. [NTENTIONALLY DELETED]

8. Closing Date. Unless extended as provided for in Paragraph "5" hereof, the transaction evidenced
hereby shall be elosed and fully eonsummated any business day within thiny (30) days subsequeni 10 the
end of the Inspection Period mutually agreed upon by Seller and Purchaser. Said Closing shall be held in
Huntsville, Alabama, a1 a 1ime mutally agreed upon by Seller and Purchaser (the "Closing Date"), b, in
no event, later than Sepriember 30, 2013,

10. Closing Decuments. At the elosing of the transastion evideneed hereby on the Closing Date,
Seller and Purchaser shall execuie and deliver 10 each other the following documents (the “Clesing
Doeuments™):

. Seller shall exeewte and deliver 10 Purehaser the following dosuments:

i. A statwiory warranty deed prepared by Seller's eounsel (the "Warranty Deed") warranting
tha! Seller has fee simple title in and 10 the Property and tha the Property is free and elear of all
liens and encumbrances permitted or suffered by Seller exeept for, and subjee 10, the following
Permitted Title Exeeprions:

A. Easements, minimum building se1 back lines, restrietions and rights-of-way of reeord
in the Offiee of the Judge of Probate of Madison County, Alabama and such siate of faets
as would be diselosed by an aceurate survey of the Property;

B. Applieable provisicns of (i) The Zoning Ordinance, (ii) The Subdivision Regulations,
(iii) The Stormwater Management Manual and (iv) other land use laws, siatutes
regularions and rules, of the City of Huntsville, Alabama, Madison County, Alabama, the
State of Alabama and the United Siates of Ameriea, all as las! amended,
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C. Sueh Title Defects as Purchaser may have waived pursuani 1o Paragraph 5" hercof;

{The foregoing and immediately preceding subparagraphs A. through C., ineluslve, are
herein referred 10, separately and severally, and colleetively, as the "Permitted Title
Exeeptions™);

ii. An affidavi1 establishing that Seller is not a “foreign person™, as that 1erm is defined in
Section 1445 of the Imernal Revenue Code of 1986, as amended, and the rcgulatians
promulgaied thercunder, and otherwise in form and conten! suffieient 1o eliminate Purchaser's
withholding obligations under said Section 1445 with respect 10 the sale and purchase of the
Property; and

b. Seller and Purehaser shall also exeewte and deliver 10 each other any and all other
doeuments deemed reasonably neeessary by Seller or by Purchaser 10 consummate the transaction
evidenced hereby in accordanee with this Agreement ineluding, bw not limited 10, elosing
statements, modified seller/owner affidavits, and Internal Revenue Serviee Reponing forms, if
applicable.

Each of the Closing Documents shall be prepared a1 Purchaser’s eost and expense by Purchaser’s
counsel except for the Warranty Deed. All Closing Doeuments shall be in form and substanee aceepiable
10 Seller and Seller's eoupsel.

1. Closing Costs. Closing Cosis shall be paid by Purchaser. Except as provided below, the term
"Closing Costs" shall inelude, but is not limited 10, Purchaser's attorney's fees, percolation 1ests fees,
Property Evaluation eosts and expenses, and costs of eomplianee with any other land use laws, ordinanees,
or regulations, appraisal fees, document recording fees and deed recordation taxes payable 10 the Probate
Judge of Madison County, Alabama, and other governmenta] authorities for reeording of documents, the
cost of preparatlon of all documents 10 be used in the transaction evidenced hereby, all charges associated
with the finaneing of Purchaser's aequisition of the Property, and generally all eosts and expenses
associated with or resulting from Purchaser's aequisition of the Property. Provided, however, the term
"Closing Costs” shall not inelude (a) Seller's attorney's fees or (b) the eost of preparation of the Warranty
Deed required by Paragraph "10" hereof, both of whieh shall be paid by Seller a1 Sellet's sole cost and
expense.

12. Ad Valorem Taxes. Seller shall pay all ad valorem taxes in regard 1o the Property for the ad
valorem ax years 2012 and prior thereto. Ad valorem iaxes in regard 10 the Property for the 2013 od
valorem tax year (as shown by the lates: available tax assessments) shall be prorated between Seller and
Purchaser as of the Closing Date on the basis of a 365 day year, bu, if applicable, shall be paid by
Purchaser. Purchaser shall pay ad valorem taxes in regerd 10 the Property for the ad valorem 1ax years
2013 and subsequen thereo, if applicable.

13, Representations and Warrantjes.

a. Seller states unio Purchaser that, 10 the best of Seller's actual knowledge, withow investigation
or inquiry:

i. Exeept for the Permitted Title Exeeptions, there are no encumbranees on the Property; and

ii. Seller has not reeelved any notiee nor does it have any knowledge of any violations of any
law, zoning ordinanee, building code or regulation affecting the Property, nor does Seller have
any knowledge of any eondemnation proeeedings involving the Property.

b, Purchaser represents and warrants un1o Seller:

i. That as of the date of its excewtion of this Agreement it is, and tha: as of the Closing Dase it
will be:

A. A munieipal eorporation in the Siate of Alabama.
B. Legally authorized 10 hold title 10, and 10 aceep! a conveyanee of, the Property,

C. Legally and duly authorized 10 enter into this Agreemen:; and

D. Legally and duly authorized 10 exceute and deliver all documents necessary for the
consummation of the transaction evideneed hereby,

il. That each and every one of the persons, officers, and/or represeniatives of Purehaser signing
this Agreement and exeeuting, acknowledging and delivering all documents a1 the elosing of the
transaetion evideneed hereby, are and will be duly authorized and empowered 10 do so, and are
and will be the only persons, offieers, and/or representatives of Purchaser who are or will be
required 10 sign this Agreement and said documents a1 the elosing of the transaclion evideneed
hercby.
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14. Possession of Property. Upon reeeipt of the Purchase Priee as provided in Paragraph “1* above,
Seller shall dellver 1o Purchaser full and exelusive possession of the Property on the Closing Date subject,
however, 10 the Permitted Title Exeeptions.

15. Seller's Real Estate Commission: In the events (a) this transaction is fully eonsummated, (b) the
Purchase Price is received by Seller, and (¢) the Warranty Deed is delivered by Seller 10 Purcheser, Seller
shall pay a eommission of four percent (4%) of the Purchase Priee 10 13ill Poole Realty which is the Listing
Broker in this transoction as and for the commission (hereinafter “Commission™). Exeept for the
Commission, (i) ncither Seller nor Purchaser shall have any duty, liability, obligation, or responsibility 10
any person, firm, or emity for paymem of any broker's fee, commission, finder's fee, sales commission or
other eompensation, regarding the Property and/or this transaction, and (ii) Seller and Purcheser shall
indemnify and hold harmless the other from and agains! any duty, liability, obligation, or responsibility for
the same. A! Closing, Seller and Purchaser shall exceute eertificates evideneing and eonfirming the
foregoing. Seller shall be solely responsible for the paymen: of the Commission, and Seller and Purchaser
shall be jointly responsible for obtaining execution of written waivers of lien for sald Commission from
Bill Poole Reahy.

16. Notices. All notices (a) shall be in writing, (b) shall be deemed served on the date on whieh they
are actually recelved, and (¢) shall be served by (i) personal delivery, or (ii) United Swmes Firs: Class
Certified or Registered Mail, Return Reeeipt Requesied, properly addressed with postage prepaid or (iii) a
nationally recognized overnight eourier/delivery serviee (i.e. Federal Express, United Parcel Serviee, ete))
or (iv) selephonie transmission ("E-mail™) or selephonic faesimile transmission ("Fax™) in conjunetion with
one of the other methods of delivery set forth in subparagraphs (i), (ii) or (iii), each addressed as follows:

To Seller: Jason W. Taylor Y. Albert Moore, 111
Huntsville City Board of Edueation Lanier Ford Shaver & Payne P.C.
200 White Streer SE 2101 West Clinton Avenue
Huntsvllle, AL 35801 Suite 2101
Phone: (256) 428-6852 (Pos! Office Box 2087)
Email: jasontaylor@hsv-k12.0rg Huntsville, Alabama 35805(35804)

Phone: (256) 535-1100
Fax: (256)535-9322
E-mail: ynm@lanierford.com

To Purchaser:  City of Huntsville Peter S. Joffrion
P.O. Box 308 City Attorney
Huntsville, AL 35804 P.O. Box 308
Phone: (256) 427-5000 Huntsville, Alabama 35804
Phone: (256)427-5026 Fax: (256) 427-5043

Peier Joffrion@hunisvilleal.gov

17 Defaults/Sole Remedv/Attorneys Fees. Should one party be ready, willing and able 10 elose the
sale and purchase of the Property in aceordance with this Agreemem, and should the other party fail 10
cary out this Agreemen in accordance with all of its agreements, ennditions, eovenants, represeniations,
statements, terms and understandings, the nondefaulting party shall aceept the Non-Refundable Earness
Money as liquidated damages, and in such event, neither Seller nor Purchaser shall have any further ¢laim
or liability agains: the other for and on accoum of this Agreemen: and/or the Praperty and this Agreement
shall be 1erminated. In light of the diffieulty in aseertaining monetary damages in the even! of a default
hereunder, Seller and Purchaser expressly agree and eovenam thai the foregoing remedy provided for the
nondefaulting party shall be the nondefauliing party's sole remedy. In the event of litigmion over this
Agreement, the Earnes: Money and/or the Property, the prevailing party shall be eniitled 10 its actually
incurred reasonable attorney's fees and eourt costs.

18. Time. Time is of the essenee of this Agreemen.

19. Entire Agreement/Mecger. This Agreemens, along with all exhibits and attachments or other
doeurnents affixed hereto or referred 10 herein, embodies the entirc agreement, intem and understanding of
Seller and Purchaser as 10 the fransaction evidenced hereby and merges herein all prior and
coniemporaneous agreements, eonditions, covenants, discussicons, provisions, represeniations, statements,
terms, warranties and undersiandings heretofore made between Seller and Purchaser as 1o such transaction,
whether written, oral or both. Any agreements, conditions, eovenants, diseussions, provisions,
represeniations, stalements, terms, warranties or understandings by and between Seller and Purchaser gs 10
such transaction not contained herein are and shall be null and void, unenforeeable and of no force and
effect.

20. Applicable Law/utisdigtion/Venue. This Agreement is made in, and thus shall be construed,
eontrolled, enforced, governed and interpreted in aceordanee with its plain meaning in accordanee with the
internal laws of, the State of Alabama, withow regard 10 principles of confliets of laws. For any aelon
coneerning this Agreement (a) jurisdiction shall be in 1he appropriate s1ate or federal eounis sitting in
Alabama and (b) venue (i) in Alabama siate eourts shall be in Madison County, Alabama and (ii) in
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Alabama federal eourts shall be in the United States Distriet Court for the Northern District of Alabama,
Northeastern Division.

21, Construction. As this Agreement has been drafted joimly by Seller and Purchaser, after exiensive
consuliation with their respective eounsel, no presumption against the draftsmen of this Agreemen: shall be
indulged in the construetion and’or interpretation hereof.

22, Severability. If, for any reason or no reason, any agreememd(s), condition(s), ecovenani(s),
provision(s), represemation(s), statement(s), term(s), warranty(ies) or understanding(s) of this Agreement
(whether material 10 the bargain of the Seller and the Purchaser or not) should be deelared illegal, null and
void, uneonstinwional and/or unenforceable, in whole or in part, by any coutt of competen! jurisdiction, the
remainder of this Agreement shall no! be impaired and shall remain in full force and effect according 10 its
remaining agreements, conditions, covenants, provisions, representatlons, statements, terms, warranties and
understandings.

23, Survival. Any agreements, eonditions, eavenants, provisions, represeniations, stalements, terms,
warranties or undersiandings contained in and made pursuan! 10 this Agreement no performed a1 the time
of the exeewtion and delivery of this Agreement from Seller 10 Purchaser shall survive (a) the exeewion and
delivery of this Agreement, (b) exeeution and delivery of Warramy Deed, and (¢) the eonsummation of the
transaction evideneed hercby,

24, Binding Effect. Seller, and Seller's suecessors and assigns, and Purchaser, and Purchaser's
sueccessors and assigns shall be fully bound by 1his Agreement and each and every agreemens, covenam,
condlilon, provision and 1erm hereof. Each and every agreement, covenant, eondition, provision and 1erm
of this Agreemen inures, and shall inure, 10 the benefit of Seller, and Seller's suecessors and asslgns, and
Purchaser, and Purchaser's suceessors and assigns.

The sueeessors and assigns of Purchaser shall be fully bound by this Agreement and cach and every
agreement, covenant, condition, provision and 1erm hercof just as Purchaser is bound.

25, Amendmen, etc. Neither this Agreemen! nor any agrecmem, condilion, covenani, provision,
representation, statement, 1erm, warranty or understanding hereof, shall be amended, changed or modified
in any respect, nor may any estoppel, novation or walver regarding the same be effectunted, withow Seller
and Purchaser firs: exceutlng a writing, in equal dignity 10 thls Agreement, embodying their eomplete and
full agreemen: and undersianding as 10 such amendment, ehange, modifieation, novation or waiver.

26. Ceptions. The eaptions of this Agreement are for convenienee and referenee only and in no way
define, deseribe, extend or limit the intent or scope of this Agreemen.

27. Effective Date.  For purposes of the ealeulation of any time periods set forth in thls Agreement,
the Effective Date of this Agreemen is the date se1 forth below and shall be eounicd as the first dey of any
such time periods.

28. Counterparts: This Agreemem is executed in muhiple original eounterparts, but all of which
1ogether consiitule bu! one agreement.

IN WITNESS WHEREOF, Seller and Purchaser have eaused these presents 10 be executed as of
the day of , 2013, being the Effective Date hereof.

SELLER:
\-h “\ HUNTSVILLE CITY BOARD OF EDUCATION

By: E. Casey Wardynski
As its: Superintend

PURCHASER:
THE CITY OF HUNTSVILLE, ALABAMA
a munieipal eorporation

ATTEST:

Charles E. Hagood By: Tommy Battle
As its: Mayor
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STATE OF ALABAMA )
)
COUNTY OF MADISON)

ACCEPTANCE AND APPROVAL BY BROKER

Bill Poole Realty ("Poole") hereby executes the foregoing Agreement 10 indicate (a) Poole’s
receipt of the $10,000.00 Earnest Money and (b) Poole's aceeptanee and approval of its dwiies, obligations
and responslbillties thereynder.

Dated as of the day of , 2013,

BILL POOLE REALTY

Witness
By:
As its:

Witness

SAYAMHuntsvitie City Schools - BOE\East Clinton\Broadway sales contrect. doe
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ROUTING SLIP

CONTRACTS AND AGREEMENTS
Originating Department: Legal Council Meeting Date: 5/23/2013

Department Contact: Peter Joffrion Phone # 427-5026
Contract or Agreement: East Clinton Elementary School

Document Name: Sale and Purchase Agreement for East Clinton Elementary
City Obligation Amount:

Totai Project Budget: 1,500,000

Uncommitted Account Balance: 1,500,000

Account Number:

Procurement Agreements
| Not Applicable Not Applicable
Grant-Funded Agreements

Not Applicable Grant Name:
Department Signature Date

1) Originating

2) Legal

3) Finance

4) Originating

5) Copy Distribution
a. Mayor's office
(1 copies)
b. Cierk-Treasurer
(Originai & 2 coples)

Revised 04/15/2011




